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Article 77 of China's Company Law provides, promoters, capital and articles of 
association are three elements of Co., Ltd. Established. This reflects the importance in  
process of establishing the company. There are some gaps and deficiencies in the 
existing Company Law of China about provisions of the civil liabilities of promoters, 
such as the definition of the promoters, the responsibility for capital adequacy and the 
contractual liability before company established. Some are too rigid, lacking the 
flexibility and practicality of Common Law. Some are not specific enough, lacking 
the rigor and operational of Civil Law. With the deepening progress of 
market-oriented, the new situations will be more and more in process of establishing 
the company. To meet the need in the healthy development of market economy and 
the efficient progress in commercial activities, it is even more urgent to strengthen 
research in this area. This article, to start with the concept and the legal status of the 
promoters, by exploring the theory on civil liability of company promoters, proposes 
amendments on how to improve our system of civil liability of the promoters. 
This article is divided into three chapters: 
The first chapter is about the company promoters and the value target of their 
responsibilities. This chapter comparatively analyzes several different theories on 
concepts and the legal status of the promoters, and explores the theoretical value of 
civil liabilities of the promoters from equity, efficiency and order.  
The second chapter is about the types of civil liabilities of the company promoters. 
In this chapter, according to the difference in infringement the company promoters’act 
is against others’ right, the civil liabilities of the company promoters are divided into 
contractual liability and tort liability. This chapter comparatively analyzes the relevant 
provisions of foreign, and emphatically analyzes the responsibility for capital 
adequacy and the contractual liability before company established. 















company promoters. Based on comprehensive analysis of the previous text of the 
chapter, learning from foreign legislation and considering the domestic legal 
environment of the existence and role of system, the last part of the chapter proposes 
amendments on how to improve our system of civil liability of the promoters. 
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